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 ANTERSTATE. COMMERCE COMMISSION

. AGREEMENT AND ASSIGNMENT dated as of June 1, 1975, between b /"
GENERAL ELECTRIC COMPANY (hereinafter called the Builder), and ' -~

RECORDATION NO.

AGREEMENT AND ASSIGNMENT -

FEDERAI, FINANCING BANK, an instrumentality of the United States
of America, its successors and assigns (hereinafter called Federal

Financing Bank).

‘WHEREAS, the Builder and NATIONAL RATILROAD PASSENGER COR~.
PORATION (heieinafﬁer’calleﬁ fhe Railroad) have entered into a
Conditional Sale Agreemént dated as_ﬁf June 1, 1975 (hereinafter
called the-Conditional Sale Ag;eement), coveriﬁg the construction,
sale and delivery by the Builder and the:purchase by_the Railrecad
of the railroad eguipment (hezeinaftér called the.Equipmeni} |

referred to in the Conditional Sale Agreement;

. WHEREAS, a Participation Agreement dated as of June l,'1975
("thé Participation Agreement”), has béen entered into between
the Railroad, the Trustee, Seattle~-First Natiénal Bank, a national
banking association, The Fifth Third Leasing COmpany, an Ohio
ccrporaﬁion,"and Union Trust Company of the:District of Célumbia,
a company organized under the laws of the-District of Columbié,
and Federal Financing Bank, an instrumentaiity of the United

States of America, regarding participation in the financing of



the above purchase, and of the terms and conditions of which the

parties to this Agreement and Assignment have knowledgef

NOW, THEREFORE, this Agreement and Assignment (hereinafter

. called this Assignment);
WITNESSET H:

That, in consideration of the sum of One Dollar and other
good and valuablé consideration paid by the Federal Financing
Bank to the Builder, the receipt of which is hereby acknowledged,

as well as of the mutual covenants herein contained:

SECTION 1: The Builder hereby assigns,rtranSfers and sets

over unto Federal Financing Bank, its successors and assigns:

a. All the right, title and inierést éf the Builaer‘
in and to each Unit of the Equipment,when and as séverally’
delivered to-and.accepted_by the Railroad under the Condi-
tional Sale Agreement, subject to paymént by the Federal
Financing Bank to the Builder of the amount requixed>t0.be_

paid under Section 4 hereof with respect thereto;

b. All the right, title and interest of the Builder

in and to the Conditional Sale Agreement (except the right



to construct and deliver the Equipment‘and the right to
receive the payments specified in Section 2.3 and in Section
3.1 and in subparagraph (a) of Section 3.3 and the last
paragraph of Section 14 thereof and reimbursement for taxes
paid or incurred by the Builder as_provided in Section 4
thereéf) and in and to any and all amounts which may be or
become due or owing to the Builder under the Conditidnél
Sale Agreemention account of the indebtedﬁess in'respect

of the Purchase Price (as defined in the Conditional Sale
- Agreement)of the Equipmént and interest thereon, and in

and to any other sums becoming due from the Railroad under
the Conditional Sale Aéreement, other than those hereinabove

excluded; and

C. Except as limited by subparagraph.(b) hereof, all
the Builder's rights, powers, privileges énd remedies under

the Conditional Sale Agreement;

without any recourse, however, agalnst the Builder for or on
account of the failure of the Rallroad to make any of the pay-

ments provided for in, or otherwise to comply with, any of the

provisions of the Conditional Sale Agreement; provided, however,
that this Assignment shall not subject the Federal Financing Bank
to, or transfer,‘or pass, or in any way affect or modify, the

bbiigations of the Builder to construct and deliver the Equipment



in accordance with the Conditional Sale Agreement or with res-
pect to its warranties and agreements contained or referred to in
Section 13 of the Conditional Sale Agreement,'or relieve the
Railroad frqm its obligations to the Builder contained or re-
ferred to in Sections 1, 2,.3, 4, 12, 13 and 14, of the Condi-

tional Sale Agreement, it being understood and agreed that,

' notwithstanding this Assignment, or any subseguent assignment

- pursuant to the provisions of Section 14 of the Conditional

Sale Agreement,'all obiigations of the Builder to:tha Railtoad
with respect to the Equipment shall be and remain enforceakle by
thé Railroad, its successors and assigns, against and ohly against |
the Builder. In furtherance of the foregoing assiénment and
transfer, the Builder hereby authorizes'and empowers the Feﬁeral'
Financing Bank, in the name of Federal Financing Bank,vor in
the.name of its nominee; or in the name of and asAattorney hereby
irrevocably constituted for the Builder, to ask, déﬁand, sue for,

collect, receive and enforce any and all sums to which the Fed-

.eral Financing Bank is or may become entitled under this Assign-

ment and cbmpliance by the Railroad with the terms and agreements

on its part to be performed under the Conditicnal Sale Agreement,

but at the expense and liability and for the sole benefit of the'-

FederallFinancing Bank.

SECTION 2: The Builder agrees that it shall construct the

Equipment in full accordance with the Conditicnal Sale Agreement

-



(including Schedules A and B thereto) and will deliver the same

upon cdmpletion to the Railroad in accordance with the provisions

of the Conditional Sale Agreement; and that, notwithstahding this

Assignment, it will perform and fully comply with each of and all
the covenants and conditions of the Conditional Sale Agréement

set forth to be performed and complied with'by the Builder. The

Builder further agrees that it will warrant to the Federal Finan- -

ciné Bank and the Railroad that aﬁ the time of delivery of éach._
Unit of the Equipment undér tha Conditional Sale Agreement it had
legal title to such Unit and good and lawful right to sell such
ﬁnit and that title to such Unit_was‘free of all claims, liens,
security interests and other encumbrances éf any naturé except

only the rights of the Railroad under the Conditional Sale Agree—

f ment; and the Builder further agrees that it will defend the

vtitle'to guch Unit against the demands of all persons whomso-

éver baséd on claims originating prior to the delivery of‘sﬁch
Unit by‘the Builder under the Conditional Sale'Agreement; all
subjecﬁ, however, to the provisions éf the Conditional Sale'
Agreement and the rights of the Railroad thereunder. The Builder
will not deliver any of the Equipmént to the Railroad under the

Conditional Sale Agreement until the filings and recordations

referred to in Section 18 of the Conditional Sale Agreement havé

‘been effected (the Builder and its counsel being entitled to rely

on advice from the Railroad that such filings and recordations

have been effected).



' SECTION‘B: The Builder agrees with.the Federal Financing -
Bank that in any suiﬁ,'proceeding or action broﬁght by Federal
Financing Bank under the Conditional Sale Agreement for any
installment of, dr inteiest dn, indebtedness ih fespect of the
Purchase Price of the Equipment or to enforcé ény,provision of

“the Conditional Sale Agreement,'the Builder will indemnify,’

- protect and hold h;rmless the Federal Financing Bank from and.
against all expense, loss or damage suffered byhreason of any
défense; setoff, counterclaim or recoupmeht whatsoever of.the .
Railroa& arising éut_of a breach by the Builder of any obligation
with respect to the Equipment oi»the manufacture, construgtion; |
- delivery or warranty thereof, or by re%son of any dafense,-sét-
off, éounterclaim or recoupment whétéoever'arising by'feason of
Aanf,other indebtedness or 1iability'at any time owing‘to'the
Railroad by the Builder. The Builder's obligaticn so to indem—
nify, protect and hold harmleés the Federal Financing Bank is.
cénditiohal upon {(a) the Federal Financing Bank's timely motion
br other appropriate acﬁion, on the basis of Section i4 of the
Conditional Sale Agreement; to strike any-defénse, setoff, coﬁn-
" terclaim or recoupment aséerted by"the Railroad in any such suit,
proceeding or action and (b) if the court or other body having
jurisdiction in such suit, proceeding or action'denies_suéh
motion or other action and accepts such defense, setoff, counter-
claim or récoupmeﬁt as a triable issue in such suit, proceeding'

or action, the Federal Financing Bank's prompt notification to



the Builder of the asserted defense, setoff, counterclaim or
fecoupment and the Federal Financing Bank's giving the Builder
the right, at the Builder's expense, to compromise, settle or

defend against such defense,'setoff counterclaim or‘recoupmeﬁt.

Except in cases of articles or matefiais specified by the
Railroad and.not manufactured by the Builder and in cases éf
designs, systems} proéesses, formulae or cdmbinations specified
by the Railroad and not developed or purported to be developed
by the Builder, the Builder agrees, except as otherw1se specx-
fically provided in Schedule B to the Condltlonal Sale Agreement,
to indemnify, protect and hold harmless the Federal Financing
Bank from and against any and all liability, claims, costs,
-charges and expense, including royalty payments and ccunsél fees,
in any manner imposed upon or accrulng agalnst the Federal 1nanc;
ing Bank or its assigns because. of the use in or about the con-= -
struction or operation of any of the Equipment df ahy;design,ﬂ
syStem, process, formuia, combination, article or material which
infringes or is clalmed to 1nfr1nge on any patent or other rlght.
The Federal Flnanc1ng Bank will give prompt notice tQ the Bulldar ,
~of any such liability oi claim actually known to the Federal
Financ¢ing Bank and will give the Builder the fight;'atfthe
Builder's expensé, to compromiée; settle or defend against such
.claim.« The Buildér‘agrees thaﬁ aé&lamounts payable to it by the

Railrocad with respect to the Equipment, whether pursuant to the



Conditional Sale Agreement or otherwise, not hereby assigned
to the Federal Financing Bank, shall not be secured by any lien,
charge or security interest upon the Equipment or any Unit there-

- of.

' SECTION 4: The Federal Financing Bank, on each Closing 
Daté fixed as prbvided in Section 3 of the Conditional Sale'
Agreement with respect to a Group (as defined in said Section 3)
of the Equipment ard subject to satisfaction or fﬁlfillment of
all conditions provided in the Participation Agreement, ihclud;
ing, without limitation,vall the conditions of Secfion 4 thereof,
shall pay to the Builder an amount‘equal to the portion Of.the“
‘_Puféhase Price thereof which, under the_terms-cf éaid Section 3,
is payable in'inétaliments,'pravided that there shali havé been‘
delivered to the Federal Financing Bank, as provided in Section
14 of the Conditional Sale Agreement, at least three business
days (as defined in said Section 3) prior to such Closing‘Daté;
{or prior to the first such Closing Date only_in the caée 6f the
opinions of counsel required under paragraphs d, e and h of this
Section) the following documents, in form and substancé reaéqﬁwi
_abiy satisfactory>to it and in such nﬁmbér of ¢Qﬁnte£parts as may

be reasqhably requested by it:

a. A bill of sale from the Builder to the Federal

Financing Bank and to the Railroad transferring to the



Federal Financing Bank a security interest in and to the
Railroad legal title to (subject to the security ihterest'df
the Federal Financing Bank) the Units of the Equipment in
such Group, warranting to the Federal Financing Bank and

to the Railroad -that at thé time of delivery of such Units
under the Conditional Sale Agreement the Builder had legal
title to suéh Units ahd good and lawful right to sell such
‘Units and that title to such Units was free of all claims,
"liens, security interests and other encumbrances of any
nature except only the rights of the Railroad under the
Conditional Sale Agreement, and covenanting to defend thev
title to such Units against ﬁhe demands of all persons
whomsoever based on claims originating‘prior to the deliv-
ery of such Units by the Builder under the Conditional Sale

Agreement;

b. A Certificate or Certificates of Acceptance with
respect to the Units of the Equipment in such Group as

contemplated by Section 2 of the Conditional Sale Agreement;

C. An invoice of the Builder for the Units of the
Equipment in such Group accompanied by or having endorsed
thereon a certification by the Railroad as to the correct-

ness of the prices of such Units;

=9-



d. A favorable opinion of counsel for the Raiquad,
as to the due authorization, execution and delivery of the
Conditional Sale Agreement by the Railroad andvasvto the
enforceability thereof under the laws of the District of'
Columbia, and (1) setting forth that (i) no’approval of the
- Interstate Commerce Commission is necessary for the valid
execution and de;ivery by the Railroad of the Conditional
Sale Agreement or this Assignment, or if any such approval
is necessary, it has been obtained,,(ii) the Conditional
Sale Agreement and this Assignment have been duly filed and
recorded with the Interstate Commerce Commission in accor-
dance with Section 20c of the Interstate Commerce Act and no
other filing of recordation is necessary for the protection
of the rights of the‘Federal Financing Bank in any state of
the United States of America or in the Districf of Columbia,
ahd (2} stating that the Railroad is a duly oiganized and
existingvcorporation in good standing under the laws of its
jurisdiction of incorporation and has the_corporate power
and authority to own its properties and to carry on its

business as now conducted;

e. A favorable opinion of General Counsel of the
‘Department of Transportation, in form and substance satis-
factory to the Federal Financing Bank, to the effect that

the payment of the Conditional Sale Indebtedness (as defined

-10-



in the Conditional Sale Agreement) and interest thereon by
the Railroad has been duly guaranteed by the Federal Rail-
road Administrator on behalf of the Secretary of the Depart-
ment of Transpdrtation (hereinafter called the Administra-
tor) pursuant to the Guaranty Agreement (hereinafter called
the Government Guaranty), among the Administrator, Seattlé?
First Natidnal Bank; a national banking association, as
Trustee, and the Federal Financing Bank under the provisions
of the Rail Passenger Service Act, as amended, and the |
Government Guaranty and the guaranty of the Administrator
endorsed on this Assignment have been duly executed and
delivered and constitute valid, binding and enforceable
general obligations of the United States of America backed
by the full faith and credit of the Government of the United
States, and stating that all necessary approvals of the

Secretary of the Treasury have been obtained;

f. A receipt from the Builder for any payment (other
than the payment being made by the Federal Financing Bank
pursuant to the first paragraph of this Section 4) required
to be made on such Closing Date to the Builder with fespect
to the Equipment, unless such payment is made by the Federal
Financing Bank_with'funds furnished to it for that purpose

by the Railroad;

-11~



g. A duly executed copy of the Government Guaranty;

and

h. A favorable opinion of Canadian counsel for the
Railroad,‘prioi to the first Closing Date, to the effect
that the Conditional Sale Agreement and this Assignment have
bgén duly deposited in the office of the Registrar General
of Canada pursuant to Seqtion 86 of the Railway Act of.
Canada, with notice of such deposit beiné given in the
Canada Gazette in accordance with said Section 86 (or ap-
propriate provision made therefor) and that no other filing
or recordation is necessary for the protection of the rights
of the Federal Financing Bank under such documents in Canada

or in any province or territory thereof.

In giving the opinions specified herein, counsel may qualify
any opinion by general reference to limitations as to enforce-
ability as imposed by bankruptcy, insolvency, reorganization,
moratorium or other similar laws affecting the enforcement of
creditors' rights generally.' Each such legal opinion shall
contain an undertaking promptly to notify the Federal Financing
Bank, Trustee and its special counsel if, prior to the last
Closing Date or December 31, 1975, whichevef first occurs, the
author of such opinion becomes aware of any changes in law or the
interpretation thereof sihce the date of such opinion which would

render such opinion incorrect in any material respect.
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The Federal Financing Bank shall not be obligatea to make
payment at any time after the commencement of any proceedings
‘ specified in clause (c) or (d) of Section 15 of the Conditional
Sale Agreement or»if an event of default, or any,eveht which with
the lapse of time and/or demand provided for in the Coﬁditional
Sale Agreement could constitute an eventiof defaulﬁ, shall have
occurred and be.continuing under the Conditional Sale Agreement.
In the event that the Federal Financihg'Bénk shall not make any
such payment, the Federal Financing Bank shall reassign to the
Builder, without recburse to thé Federal Financing Bank, all
right, title and interest of the Federal Financing Bank in and
to the Units of the Equipment with respect to which payment has

not been made by the Federal Financing Bank.

SECTION 5: The Federal Financing Bank may assign éll, but
‘not less than all, of its rights under the Conditional Sale Agree-
ment, including the right to receive any payments due or to

become due to it from the Railroéd thereﬁnder subject.to the
provisions of Section 23 of the Conditional Séle‘Agreement. In
the event‘of any such assignment any such subsequent or succes-
sive assignee or assignees shall, to the extent of such assign-
ment, enjoy all the rights and privileges and be subject to all

the obligations of the Federal Financing Bank hereunder.

SECTION 6: The Builder hereby:

-13~



(a) represents and warrants to the Federal Financing
Bank, its successors and assigns, that the Conditional Sale
Agreement was duly authorized by it and lawfully executed
and delivered by it for a valid consideration, that, assum~
ing due authorization, execution and delivery by the Rail-
road, the Conditional Sale Agreement is, insofar as the
Builder is coﬁcerned, a valid and existing agreement bind—'
ing upon it énd the Railroad in accordance with its terms

and that it is now in force without amendment thereto;

(b) agrees that it will from time to time and at all
times, at the request of the Federal.Finahcing Bank or its
successors or assigns, make, execute and deliver all such
further instruments of assignment, transfer and assurance
and do such further acts and things as may be necessary
and appropriate in the premiseé to give effect to the pro-
visions hereinabove set forth and more perfectly‘to confirm
the rights, titles and interests hereby assigned and trans-
ferred to the Federal Financing Bank or intended so to be;

and

(c) agrees that, upon request of the Federal Financing
Bank, its successors and assigns, it will execute any and
all instruments which may be necessary or proper in order

to discharge of record the Conditional Sale Agreement or any

-14-



other instrument evidencing any interest of the Builder

therein or in the Equipment.

SECTION 7. The terms of this Assignment and all rights and
obligations hereunder shall be governed by the laws of the Dis-

trict of Columbia; provided,'however; that the parties shall be

entitled to all rights conferred as provided in Section 21 of the
Conditional Sale Agreement. The terms, rights and obligatidns of
the parties hereunder may not be changed orally, but may be
changed only by an agreement in writing signea by the party

against whom enforcement of such change is sought.

SECTION 8. This Assignment may be executed in several
counterparts; each of which so executed shall be deemed to be
an original and in each‘case such counterparts shall constitute
but one andvthe same instrument. The Federal Financing Bank
agrees to deliver an executed counterpart of this Assignment to
the Railroad, which delivery shall constitute due notice of the
assignment hereby made. Although this Assignment is dated for
‘convenience as of the date first set forth above, the actual
date or dates of execution hereof by the parties hereto is or
are, respectively, the date or dates stated in the acknowledg-

ments hereto annexed.
IN WITNESS WHEREOF, the Builder and the Federal Financing

-15~-



Bank have caused this instrument to be executed in their respec-
tive corporate names by their respective officers thereunto duly
authorized, and their respective corporate seals to be hereunto

affixed and duly attested.

GENERAL ELECTRIC COMPANY

[CORPORATE SEAL] , )
Attest: By tf}ikhﬁhéiﬂﬂ

-,pé'-»‘{ " /3&%@9ﬁf¢¢%wmwﬁﬂﬂ ,
';Eiww7m /&x:¢,é25~w “ﬁkkab&ﬂ?/ﬁﬁumgfxﬁzdkymmeémp4y
/ﬁy&esting Eécretary
S {
L

FEDERAL FINANCING BANK

[CORPORATE SEAL] By 7;{f /Aﬁ// :;mecwww

Attest d A%}Horlzed Officer

Ny

Authorlzeﬁ Officer '

GUARANTY BY DEPARTMENT OF TRANSPORTATION

Popdty
Dt:; yoly
TheA%eleral Railroad Administrator on behalf of the Secre-
tary of the Department of Transportation of the United States
of America does hereby guarantee to the Federal Financing Bank
‘ named in the foregoing Agreement and Assignment the prompt pay-
ment of the unpaid Conditional Sale Indebtedness and interest
thereon under the Conditional Sale Agreement referred to in said
Agreement and Assignment pursuant to _and in accordance with the
Guaranty Agreement dated _Jyly /f [@)  among the Deputy Federal
Railroad Administrator on behalf of the Secretary of the Depart-
ment of Transportation of the United States of America, as Guaran-
tor, Seattle-First National Bank, a national banking assoc1at10n,
as Trustee, and said Federal Financing Bank.

..«""":5‘
By __ (lsapt % S/
Deput Federal Railroad
Administrator, Guarantor

_16-
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COMMONWEALTH OF )

PENNSYLVANIA )
) SS.

COUNTY OF ERIE )

On this f’day of ;224;" , 1975, before me personally
t

appeared (.5 fpggéw* o me personally known, who being by
me duly sworn, says that he is avﬂ%@Z%ﬁk°£ZZE§%é%Q of GENERAL
ELECTRIC COMPANY, that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation, that said
instrument was signed and sealed on behalf of said corporation by
authority of its Board of Directors; and he acknowledged that the

execution of the foregoing instrument was the free act and deed
of said corporation. 4

. s Yy £
Nom@RY SoBtIc

MARGARETM, FrE
Erm Erie Co,, Pa. W, Notary Public

My Commission Ezpam June 7, 1976

My Commission Expires:

CITY OF WASHINGTON ) VTR

) ss. S

DISTRICT OF COLUMBIA)

A ; of %g%}ﬁ le‘ﬁ before me personally appeared
Pzl ’ m erson ly~kno , who, being by me

duly sworn, says that he is a of Federal Financing
Bank, that one of the seals afflxed to the foregoing instrument

is the corporate seal of said association, that said instrument
was signed and sealed on behalf of said association by authority
of its Board of Directors; and he acknowledged that the execution.
of the foreg01ng instrument was the free act and deed of sald
association. , o /

My Commission Expires: 'q%%@/%é?’ ' .
‘ 7 '
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CITY OF WASHINGTON )
)} ss.
DISTRICT OF COLUMBIA)

On this {?‘CA day of Q////,)/ /77; before me personally

appeared gﬁj , to me ‘personally known, who, being

by me duly sworn, says that he is the Deputy Federal Railroad
Administrator, that the foregoing instrument was signed by him by
authority duly delegated to him by the Secretary of Transporta-
tion; and he acknowledged that the execution of the foregoing
instrument was his free act and deed as the,Federal Railroad

/705/%7)/

Administrator.

. . . © My Commission Expires April 30, 1872
My Commission Expires: _ T

ACKNOWLEDGMENT OF NOTICE OF ASSIGNMENT
NATIONAL RAILROAD PASSENGER CORPORATION hereby acknowledges

due notice of and consents to the assignment made by the fore-
going Agreement and Assignment dated as of June 1, 1975.

NATIONAL RAILROAD PASSENGER CORPORATION

By

Authorized Q
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